
CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

No. 1800000

I hereby cenify that

BRITISH TELECOMMUNICATIONS

public limited company

is this day incorporatea under the Companies Acts

1948 to 1981 as a public company and that the

Company is limited.

Given under my hand at Cardiff the 15t April 1984

D.S.NOTTAGE

Registrar of Companies



Company No. 1BOOOOO

THE COMPANIES ACTS 1948 to 1983

Public Company Limited by Shares

ipttial1Besolutions
of

BRITISH TELECOMMUNICATIONS public limited company

-----
Passed 24th July 1984

At an Extraordinary General M"ting of the Company held on 241h July 1984 the
followVlg Resdutlonl were duly passed as Special RuoluhC>rls.-

§fECIAb RESOlUTIONS

1. THAT the 50,000 iSlued QrdiMry SMrea of £1 each in the capital of the
Com~ny be and .re hereby sub-divided into 200.000 Ordinary Shares of 25 pence
e.ch.

2. THAT:-

IAl the IUtkonaed aMre capital of the Compeny be .nd is hereby Increased
to £1,250.000.001 by the crHtlon of 1,889,$00.000 Ordinary Shares
of 25p each, 7&0.000.000 11a per cent. lincluding tax creditIRedeemable
Cumuledve Pr.f....nce Sharea of C' ..ck and one Special Rights
Red_mabie Preference Shere of £1;

IBI the direeton be and .... hereby ganerally and unconditionally authonsed
pursuan1 to and in accordllnce with Section 14 of the Companies Act
1980 to exercise for. period from the d.te ot the passing of this Resolution
uml18th September 1984 all the powera of the Company to allot relevant
••curitiea up to the I199rlt9ate nominel.mount 01 £999.950,001 and to
make offer, or agreement. which would or might require relevant securltie,
10 b. eIIotted after the I.piry of the 'aid period provided that such
allotment. would fill within the limit e'orenid if milde durtl'\9 lhe Mid
period:

IC) the dir.ctors be and .r. hereby authOrised 10 allOl equitY securities.
pursuant 10 the authority conferred on them for the purpose. of Section
14 of the Compeniel Act 1980 by 18) above otherwise than in comphance
with Section 17 of the Companies ACt 1980 end sub-section ~H of such
Section ahallaccordinglv not apply thereto: and

(01 for the purposes of Ihi' Resolution words .nd expreSSions defined in or
for the purpoHi of the Compeni.. Act 1980 liS amended by tllfl
Campeni•• Act 198 1) shal! bear the ••me me.nmg herein.

3. THAT lhe objeCts el,uI' in the form produeed 10 the Meeting .nd Initi,lIed by
the Chairman 'or the pUrpos.. of identification be and is hereby adopted in sub5titution
'or end to the exclusion of the uilting objects clause CClaulill 4, of the Memorandum
of Association of the Compiny.

JENNV SNAITH
{Jirecror
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C~yNo. ooסס180

THE COMPANIES ACTS 1948 to 1983

Public Company limited by Shire.

iperialBesolutioD
of

BRITISH TELECOMMUNICATIONS public limited company

PI.Hcl 15th No"ember 1984

At In ElClraordln.ry Gtl\enll Meeting of BRITISH TELECOMMUNICATIONS publlc limited
com~nv duly conv~.d end held on Thurlldav 15th November 1984 the following
resolution wa. duly passed ali a Special Aesolutlon:-

m<;IAb RijiQ:!.~IQN

1, THAT, c;onditlonlllly upon ~oth;-

(II the underwriting agreement to be dlted 16th November 1984 between
the Secretary of Sta.. for Trade Met Industry Ind Klllinwon. aenlon
limited and the United Ki11'iJClOM underwriters named therein; and

~iil lhlagr..m.nt to be dated 16th No~ember 1984 belW••n the Secretary
of State for Trlde and Industry and the Governor and Company 01 IIMl
Bank of Engll:tnd

,.leting to the propo.ed offer to!' sale of up to 3.012.000.000 Ordinary Shlfes
of 25p each bV Klelnwort, Ben.on limited on behalf of tht Secretery of State
for TfItde and Industry being executed. becoming ul1Conditionaland nOt being
terminated purl\l8nt to the terms thereof:-

'AI the authorised ahere Qlpltel of the Company be and it ia hereby increased
from £ 1.260.000.001to £2.626.000.00 1 bV the creation of an addItional
15.1500.000.000 new Ordinary Sheres of 215p each;

lBl the directors bo lind thov Ir. hIr.Dy S1tnOrllly and unGQm,1itignally
authorlHd, purtU,nt to lub--aectlon (I) of Section 14 ot the Companies
Act 1980. to exercise all powera of the Company to Illot rel8"lnt aec;uritiell
I•• defined In IUb·aectlon «101 of thet Seetionl up to an aggregate nominal
amount of [ 1.626,000,000including the allotment referred to in (0) below
during th41 period expiring on the date of the Annual Gener.1 Meeting of
the Company held in 1989 (or, If e.ller, 14th November 1989) and at anv
time 'hereafter in pursuance of any offer O!' agreement made bV the
Company before sU(:h expiry;

IC) lhe directors be Ind they Ir. herebY empowered pursuant to Section 1a
of the Companies Act 1980 to alot equity securities Iwithin the meamng
of s.ction 17 of tM Companies Act 1980) for cash pursuant to the



authority conferred by the previous paragraph of thl' r.lOIutlon IS If
sub-nction (11 of t.... said s.ction 17 did not IPPIy to any such allotment
provided that this power shall be limited to:-

III the 81101l"8nl of equity .ec~rltl•• In connection with. rights issue in
favour of ,he hOtders of Ordinary Shar•• where the equity securities
respectively Intibutable to ,hct int.rests of all holders of Ordinary
Shin' ,r. proport~te 'I' nurly IS lTI8y be subjoel '0 'ny direCtion
from Inv holder of Ordinary Shere. to de.1 in aon'Kl other manner
with 4IflY such intere.ts otl'lerwlse aUtiOutlble to such holder) to the
respective n\ll'nbers of Ordinary Shares held by them: and

(b) the allotment lotherwise than pursuant to lub,pll1lgrlPh (8) above)
of equity securities up to an aggreglte nominal value of £93.760.000

and shall expire on the date of the Annual General Meeting of the Company
held In '985 NVI that aher sllch expiry the directors ITI8V allot equity
'Icuritles in putSUllnce of any offer or agr.,ment made by the Compeny
before .uch expiry: and

(0) upon the recommendation of the dlrec:tora it is desirable that the sum of
'1.250.000.000. being pan of the amount standing to ttle credit of the
re.erves of the C~nv.be Clpitllised and applied in paying up in full at
par 5,000.000,000 uniaaue<l Ordinary Shar.. of 25p .ach in the CClpital
of the Company to be .1I0tt.o and distributed credited a. fulIV paid 10 and
.mong.t tM Ordinary shlr.hold.... of the Company on the Register of
Membe... at close of busln••• on 14th November '994 in proponion to
thalr holding. of OrdlNlry Shares II such tim, or •• they may direct.

SIR GEORGE JEFFERSON
CMimvn

)



Company No. 1800000

THECOMPANIES N;T 1985
as amended

Public Company Lim~ed by Shares

6pttiall\tsolution
of

BRITISH TELECOMMUNICATIONS public limited company

Passed 30th July 1992

/4J. the Annual General Meeting of BRITISH T£LECOMMUNICATIQNS public limited company
duly CClI'lY8nec:t and held on Thursda)t 30th July 1992 the following resolution was dUly passed
8S aSpecial Resolution:-

SPECIAL RESOLUTION

THAT (a) the regulations contained-in the document produced to the meeting, and for the
purpoee of Identification signed by the chairman thereof, be adopted as the articles
of association or the Compa~ in substitution 101; and to the exclusion of. the existing
articles ofaaaocIation or the Company.

(b)as a conIIquerlCe of the adoption ot new artiCles of association, each of the
750.aoo.ooo 11.95 percent (Including tax credit) Redeemable Cumulative Preference
Shares or £1 each in the capital of the Company be sub-divided and converted into
four ordinary shares or 25p each (to form part of the currently unissued share capital
or the Company).

M.ARGENT
Group Directorand5ecrel8ry



Company No. 1800000

THE COMPAN'ES AC:f 1985
as amended

Public Company Limited by Shares

6ptdall\tuolution
of

BRITISH TELECOMMUNICAT\ONS public limited company

Passed 30th July 1992

At the Annual General Meeting 01 BRITISH TELECOMMUNICATIONS public limited company
duly corMIned and held on Thursd~ 30th July 1992 tt1e following resolution was duly passed
as aSpecIal Resolutlon:-

SPECIAL RESOLUTION

THAT (a) tJtri securities ot the Compeny may be converted intouncerllficaled ferm and. where
unit, of. HCurity (existing 01' tutlJn!l) flre at any time to be issued by the Company.
they may be Issued In such form rather than certificated form. should the directors of
the Company thinK fit. end

(b) COI'1II8r8iOn of the ordinary shares of 25p each in the capital of the Company into
uncertlfic:ated form is hereby authorised.

M.ARGENT
GlCUp Director and Secretary



Company No. 1800000

THE COMPANIES ACT 1985
as amended

Public Company Limited by Shares

Of

BRITISH TELECOMMUNICATIONS public limited company

Passed 27 July 1995

At the Annual General Meeting 01 BRITISH TELECOMMUNICATIONS public limited COmpany
dUly convened and held on Thursday 27 JUly 1995 tha following resolution was duly passed as
a Special Resolution:-

SPECIAL BESQLUTIQN

THAT tho articles of asaociatlon Q'the Company be amended as set oul in Ihe document
produced to the meeting and. for the purposes 01 idenllllcallon. signed by tho Chairman.

C.R.GREEN
Secr,tary and Chief Legal Adviser
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Public Company Limited by Share.

tlIllemoranbum of 2\ssoriation
of

BRITISH TELECOMMUNICATtONS public limited company

1 The name of the Company is ·BRITISH TELECOMMUNICATIONS public limited
company·.

2 The Compeny ilil '0 be a public company-

3 The registered office of the ComPiny will be Situated in England ond Wales.

4 The ob,lects for which the Company Is established are:-

(1) To acquire or take ave, the prOp'ny, right. and liabiities of British
relecommunic8cions pur.uant 10 the Telecommunic:.tionlil Act '984 and
'0 carty on, expand and elltend ,he bUs.lneBl8S of British
Ttlecommunic8tion. or any 1'1" or pans 'hsreof.

(2) To carry on all or any of the bu.in..... of running (whether under licence
or otherwise), op...\Ing, f11BOlIIiIing and supplying teleeommunlcatlon
sVstam. and syStemS of all kinds for the conveyllnce by IIny means 01
aoundt, vilUal ""-",I llflCI Iigoels of all kindl.

,3) To c:.rry on all or an\, of the busin..... of aupplying, operllting, managing
and duling in services and facilities for communications of all kinds
!including, wlthour prejudice to the generality of the foregoing.
lelecommunicarion I.f\licalil).nd ••rviettl and facilities which Incorporate,
use. or are u••d in 'conjunction with. in connection with or ancillary to.
telecommunication systems or 'elecommunication appllrltua and
equipment.

14) To oerry on all or any of the bUlin..... of rUMing, operating, managing
and aupplying da.. pr~'llingand mformation retrieval syStems (whether
or not remorely localed .nd Including but not limited to videotex. reletell
and ,flletex' svstema) and systems utilising the capture. atorlg8.
proce.sing. tranami.lion or receipt of me.qg•• and .ig~" 'including
but notlimit.cj to d8t•• sounds lind visual images\ by. -Mtll the aid of. in
conjunction with. Of in any way utili.ing, computers Dr similar equipment.
and computer progfama and aateba... and to "rry on the bu.in••••• of
operating. managing. supplying lind dealing in services and facilities of ell
kinds which incorporate, us. or ar. used in conjunction with, in connection
with Of ancillary to. sv".ms of such descriptions III IIforesaid or any of
the ~per.tua and equipment comprised therein.

(6) To invent, detign. develOP. eon,truet. manufacture, produce. erect,
...emble. relt, impon, export, ,I,er, inatal'. maintoill, repair, renovate.
r.furbilh, recondition, utilise, operate, m.OiIge. acquire. sell. hire, hire out.
supply and otherwise c1eal in plllnt. equipment and apparlltus for the
pUrpoeel of comrnunk:etiona of III kinds lincluding, without prejudice to
the generality of t .... forlgoing. planl. .quipment lind apparatus which i$
intended for. Of capable of, or designed 'or IoIse in, wilh, in connection
with. in conjunctIon With, connected Idirectly or Indirecrly) to, or ancillary
to. III, part or paru of telecommunication, dillt processinQ. information
.torage 01' retrieval or process control, IYltems. serl/ices. facilities,
apparatus, plent and equipment as the case may be), and enything capable
of being used for or In connection with or ancillary to such plant. equipment
lind apparatus IS ,fore.aid
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(6) To provide remotely located office services and .Vsterns (including without
prejudice to the v-nel'lllity of the foregoing telephone an,wlring, ceiling
and ,.18t-' ..Nic•• Ind compute, bure8Wl) Ifld r.motely located ServICes
and sVltems fo' the control of machinery utilising telecommulltc.tion
or data prac•••ing facilities. to aet as business and office menagers.
lecr.t8"". m••••ng.rs. telephone operator., c0mm6,cial agenta. mall
ord.r bur••ux. market rls••rcher. and to provide ••rvle.. in con~ction

with the reception, proceuing and forwarding of ai9na1a and information
bV telephone. teleme.llge. telegram. telell.leuer. wir.le.. telegrephV lind
(without IlmiYtion) anv other melln. of communication and the proces.ing,
ordering and ~yrTMmt for and despatch and delivery 0' goods. article,
and services of all kinds by any means whatsoever.

17) io c.rry on the bu.ineJS of inyer'ltors and to conduct. Ind to promoto the
condl.lCOt by other persons 0'. res'ltch lind development in connection
with any of the actIvitieS of the Company authoriled In this Memorandum
and in any othe, area which might benefit the bUline.. o' the Company
or of perlai'll hiving 0' likely to have dealing, with the Company; 10
eSI.blish, maintalll and operale (e'eatcn statlOna. IGoratories. planls,
work'~$. field statIOns. testing sitell, faeilitie. and .".bllshmel'lts and
generilly to e09.ge in researeh and developm.nt for the Company and
for other p.rsons and to turn to acc:ount lhe result, ther.of,

(8l To provide for the ben.fit 0' other persons conlul",ncy, adviaory. treinlng
lind management aervices concerning or connected with anYthing that the
Complny doel in the ellereise of ita pow.r, or hils power to do, or in
whtch the Company 1'1" gained or developed expert... In the course 01
Its business. ano to provide treining and ,due-tional courSes. Inltruction.
document.tion and materill for employees of the Compilny and for othe,
persons In m.ttlrs which in the opinion of lhe Company are connected
with. or concern or are ot bene,it to, the bu..ine.....nd activili., of the
Company or which utilize the Company's communications Iystems or
services,

19) To carry on ." or Iny of the' bualne.... of operators. provld.r. 01
and ad"'.er, in conneetlon with. security and Am flcllltin. systems,
apparatus and services of all klnd5 including lwithout prejudice to the
generllity of Ihe foregoing) intruder. fire .nd smoke elarm sv.tema and
patrola and l411'Veillance of proj)8r1y. To carry on the busine•• of inquiry
and detective agencies end 10 invelti"ale and detect crimes whether or
not relating to the b~l;neasactlylt'.' 01 tl'le Company and whether or not
comrnilled IQlinst the Company and to conduct prosecutions of eriminal
offences in the name of lhe CompallY or of. Or on behalf of. any other
p ....on.

(10) To .cQuire. produce. transmit. pubhah. print and ,eproduc:e in any form
wh.t.oe~rI'nel~ing.without prejudice 10 the gene,.lity 01 the foregoing.
vllua' or ludible form and forms capable of being uaed by. in. or in
connection with. computers). and to buy. 5ell.•upply and otherwi$e
deal in directories, brochure•. m.nuala. lournals. periodicals. mag.tines.
newlplpar.. books. pictures. pholographs, Stationery and other
documents.

1111 To ac:c:.pl. design. diap'-v, publish. broadC85t. transmil. distribute or
reproduce in any form wh.tsoevlr advenisements and PUblicity and
promotional malerial of the Company and of otner persons; to OC:QUIrO.

di,pole of and UliO advenising time end space in any medi~. 10 develop,
produce and undertake adveni"n;, publICIty and J)rornotional eAm~itJn~
Anc:ll:ompvlition, lor itlelf and othlr parlOn;; to undertakl. promOle ond
sponsor any prncluct. Hr"ic~. flY~nn, irllJividul1 or publication which In the
opInIon of the Complny will promote ad\la",~1:'t l..11 pubtieiw any aCtivity of
the Company; and generaII... to carryon the bulin.",l'l (1IlIdverti$ing. public
relallons and publiCity consultants and lISlcnts.

)
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(12) To ....blish. lequlr•• operat•• rNMgt. IUPply...II. hire. hiro out •.malnt~ln
and otnel'Wiae deal in floiliti••• plant. apparatus and 8q\lipment (Including
but not limited to radio and taiel/iJIon J'ltions and stlJdiosl used or
designed for use for the j)Urposes Of receiving and broadcasting m
otl'lerwl.. trBfllmltting (bV wir.len telegraphy, tlosed circuits, cabler. or
otherWi..) Ind of meklng. produCing. recording. replaving or reproducing
programmes and cinematographic filmi fo' rediO and television ,nd for
anv otner means of communation 01' reproduction; and to make. produc~.
record. buy. sell. hire. hire out and othC!,wl•• de.lln cir\em..ogrl;lphic and
t.I......ion films, prog,amm•• fo, radio. television and all other mul'ls 01
commUnlcl!Jtion. sound and villual recordings and other products 0' all
kinds (whether pre-recorded or not) for recording in permanent or
.emi-permanent form. and repltlying Of reproducing sounds images and
sl9M1S of all kinds.

(13) To design. build. manuflctur•• COll$truct. develop. equip. teit. Improve.
adapt. service. repair. clean, maintain. manage. operato. store. take cam
of, buy...II, ch.ner, ,••,., hire, hire out. supply and otherwise deal,"
Nl.llit•••nd other orbiting IIppar.tus. mOtor vehiclell. shipi. llubmersible
craft. aircraft, airships. hovercraft. hydrofoils, halicop"lrs. trains and other
..,....1. and me.n. 01 ttln.port of all kinds, wne,her or not owned by the
Company. and pans and accellQlies 01 all kind. for any of thlil &arne; .nd
to buy••,11 and deal in petrol. oil. gas and petroleum products.

(14) To invent. design. dllvek)p. corwtrU<:t. manufacture. produce. erect.
....mble. tesl. impol't. eJCpOf't. aller. install. "",int,in, repair, renovato.
refurbish. rllcondition. utili••• operate. manage. purchase. lell. hlra. hire
oU1, .upply .ncr otn.,wiae dial in all kindt ot eqUipment. apparatus..
pllnt. rNIchinery, .ppli.nce•• ertiells. furniture. things. accessoriI".
components. finings, too15. matinal•• lulHtancea. products. computerll.
oomputer programs and software which are required or are IikelV to be
I'tIQUlred by the Company Dr Olner persons lOr the purposes of. or in
connection with. 'OY of tne bu.ine.... of the Company or which in the
opinion 01 the Compsny may be conveniently or advantageously dealt
with bv the Company In connection or assoeiation with .ny of ItII Objectll
or the objecta 01 Iny of its subsidiaries.

(151 To reprelent p.r,ons .t meetings of local, natiOnal and International
organintions and bodi.. concerned with actiVities connected or
a.lOdated with any of the businellses of tne Company, to provide services
of III kinds to such orgllnilltion. and bOdies find to flegOl'". and enter Into
naUonallnd IntemaliOnl' agreements and .tlnd.rd. r.lating to manera of
concern or interest to the Company or persons represented by. or haVIng
de.lingt with. the Comp.ny.

(16) To carry on all or any of the bu.in..... of. and provide servlc.....ociated
with. engineer. (including without IImltltlon. telecommunicatiooi.
m.chlnical. chemical. allctrical, ciVil, he.ting and vantilatlon engineer,).
bInIc.r•. fm-ncier's. factors. underwriters Ind d••lers in secuntiet>.
insur.r•• irusurance broke"l .nd agents. insurance underWriters. proP8ny
developers. freight conUlctora. Clrriers by land. w".r Il'\d air or freight
end Plsl.ngers. forwarding agentt. shipping agents. trawt agent5.
employment agents.•stet8 .gents. surveyors. archit.cts. wharfingers.
wlrehoulemen. garlge proprietors. motor mechanics. storage
contraCtors. electricity .upplv undertakers. gen.,al traders. licensed
vlctUlllerl, restaurateurs. food proc.••or., manufacturers and distributors
of things of all kinds. club. hotel and inn prop,i"tUfS. bulldt!rs. painters.
d.cor'tort, producer. of elChibitions and displ.ys. ltl'\llln.inllr~.
impr....riOI. photographer•• cBn09ntphers. couriers. and reteilers.
whOleNiers and mail order operalors; lor the s8le. hire or other !lUpply of
MV products or S.rvIC.S.

11 7) To clIfTy on any other bu.int"l1 or activity and do anything gr Imy nature
whatsoever which Itlt! Company conSider, il. or may be. capable of bOlng
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conwnlan11y or advantageously Cltt.-cf on or clone in c~nnlll:1ion ~
conjuncUon with any buliIMIS of ,.,. Company aU'horlled In thiS
Memorandum of Association or l1'IIy be likely, directly Ot indirectlY. to
enhance the vllut of or render profitable or more profh.ble or turn to
account or exploit Iny of the Compeny', 11"'1$ or utili.. Its skins,
know-how or .xpenise.

(18) To purchase. tllke on IelSe or otherwise acquire. or occupy. Iny esti!ltes,
lands. buildings. easement. or other interests in, or rights or prIVileges
re"tlng '0, r••1ell"e: '0 purch.se. 111ke on lelf. Or otherwise acquire
and ellplol' mines and mineral rights and natural rnources of IIn\' kind.
and to occupy. build. construct. erett. develop, design. equip. Ellleeute.
carry OUt, cktmolish. reconltruct. lldapt. improve. work. maintain, repair.
renovate. administer. manlge or control oHicfS. ellcheng•• of IIny krnd.
telecommunication syltems, rep.ater stations. fldiO slations. satellite
tracking stillion., tllrth $lllions. wllrehou••s. d.potS. works. planls.
factories. garagel, motOr vehicle workshops, jetties. ro.ds. railways.
wMrvea. piers. doc:kl, towers, r".il premises. Dwellings IIInd other
building suucturt5. erections, Imnlllllion. or fac.ihlles of ,II kind!.. whe1her
for 'he purposes of the ComPlll1Y or for ,a'•. lening or hiring to othera or
fo, Iny Othe, purpose. and to c;ontributfl to or aS511t In (financiallv or
otherwIse) Ot carry out any pen of. ,ny Illch opetltion, and to purchll5~,

tlke on '- 01' otherwise acquir. perlSO,* propeny of all kinds. and 10
sell. lei on or olherwise dilPOS. of. or gr.rll rights Olllr, or dellelop
or exploit the whol. Of any part of any ,.,1 or personll propeny belonging
10 the Com~y or ill respect 01 wl\ich the Company has eny interest or
which mev be of benelil to the CO~8ny Or Iny such property in which
the Company hili no Inlerest but which mlY conv.nlently or
advanlegeoully be de,,-Ioped or turned to account with ,..lor personal
plOpefly In r.spect 01 which the Company does hay, an interest.

(19) To apply (or and IMe out. purchlStl or ot"'rwll. IIcquire any Pll lentI ,
patent rlghll. invention•. secrel prOUlna. dellgns, copyrlgtlls, trllde
marks. servICe merks. commerCll1 names and designation,. formulae.
licences. concessions and th.li~ehind any interlsttherein) or any exclusive
or non ellclusive Of limited right to Ule, or .ny se<:rll or other informetlon
as to. any invention or seCret procesr. of lIny kind and 10 uae. exercise.
develop. Or grant licences in rupeet of. or otherwise turn to account Q(

de" with. the property. rightS or information 110 acquired.

(201 To borrow or rllial money or ••';;\1,. or di~harlle any debt or obll~tlon
(wMlhur of the Company Of \)f IInV Olh"r person)", such manner aa 1'1\8'1
be thought 'it by the Company .nd in particular (but without plltiudice to
the glmefahty of the foregolny) by the issue of securities of .nv kind or
monoagts or Chlrges '''lied Cir flootlng) founded or b.led uJJun ..II or ",ny
port of the undertaking. properly. 1I1111t5 and tiGhtll Ip,•••nt and 1uturcl
of the CrJmlNlny ,neludlng its. .....C.n.d gllpltl'll 0' Wllhout any suth IlIcurilV
lind upon SUCh 1-'''11 as to priority Or otherwise a. Iht! CDmpAnv Shall
thInk 'it; and to receive mootly utI depn!'iit Ano adVlInCI paymenlG wilh or
withoul .llnW8f1C. olll11,r••, thereon.

. \21) To enter Into lilly uu.rllnul". contract of indemntly or :Juretysnjo and in
p<trtlcular IWltnout pr'I"'Ql~O to the Slener.lity of LIlli 1orA901n9) to
guarenteo. Gl.lppOrt or ,ecure. with 1,11 without COOslCleration. wMther by
perlonal ubliUatlnn or by mortgagIng or charging all or ooy pan of dill
undertaking. property lind OUelli (present and futur_lllnet lIflCailed cepit.'
of tho ComPliny or by both 501":11 methods or In any Other manner. the
perlorrnllncll of any contracts, Obll9'tions or commitments of, 81111 Ihe
repaVMent or paymunt of the principeI omourns of lind any premiums,
interest. gividlndll lind 0I1'I9r moneyl pavable on or in respect of any
!Itll:urltifHi 0' liabilities of. any pluton. includini (WIthout plfI;udic. 10 the
gllnlr.llty of the fOrtlRoing)lIny cornpiUlY whir.h Is for t"- lime betn~ "
subsidiary ur II holding company oltM Company or another lIUbildlllfY uf
a holding company of IhI! CVlllpany or otherWise IIIIOcI8ted With the
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Company and whether or not any consideration or advantage is received
by the Company,

(22\ To advane.. lend Of deposit money. and '0 give credit or .inancial
accommodation to any person with or without t.king .ny Slcurity therefor
and upon such Other terms all may be thought fit by the Company,

(23) To aublCriM, underwrit., purchase or otherwise acquire. and to accept,
18ke, holcl, charge. mong.ge, leIl, dispole of and deal with. any
obligations. securities or other investments of any Mture whatsoever end
IIny options or rights in respect tl'lel80'; and to buy••eU, deal in and inllest
in foreign evrreocles .nd exchenge.

(241 To draw. accept. make. endorse. discount. negotiate. elleCute. issue, buy.
s.lI.nd 0.11 in bills 01 e"change. eh.ques and promiaaory notas and othor
negotiable or trBnsf.reble in5truments.

(251 To accept securities of anv person or any propeny or interest theroin of
whlIte08v" neture in payment or pan pevment for any services rendered
or fo, any sale or supply made to. or debt owitlg from, any such person.

(26) To insure Iny propeny. allet. m.ner or intere" and ageinSI Rnv pot.ntiot
li.bllity or loIS 0' the Company or of any oth.r p.tlon and the life or health
of any person lor the benetit 01 the Company.

427) To apply for. Hcure, acquire by grlnt, I.gisle'i". enectment. 8lSignment.
tr.naf.r. purchase or otherwise. and to exerciae. carry out and enjoy. anv
licence. ffanehl... concession. right, privilege. authoritV. chaner or power
which any perlon mav be empowered to grant: and to pay for. aid in and
contribUte towarda carrying the aame into effact and do all things required
of t~ Company th.rlll,lf\der.

(28) To apply tor. promote lind obtain (alone or with others) any SlIUute. order.
bV-law. chaner, regulltian or Othe, authorisa,ion 0' enactment which mav
...m calcul.t.o directly or indirectly to benefit the Company and Calone
or with others) to oppose anv bills. proceedings or applications .....hich
m.y..em Calcul8ted or lik.ly directlv or indirectly to prejudice the interests
of the Company or perlons having dealing' with the Company.

(291 To MI. dllpose of or transter the business. pr0Pttny and under"lting 01
the Com.,.ny or anv a•••t or part thereof for any con.id.l1ltion which the
Compenv mey ... fit to accept. and in plnicul.r lbut without prejudi<:e to
the generality 0' the foregoing) to sell or ot....rwls. dispose 0' any of the
debts due or to become due to the Company 10 factors or others. for
cohction end to act as agents for such tactors Or olher& In the colleclion
of dtbts 10 sold and to enter Into any obligations or recourse or othorwlse
in connection therewith,

(30) To promote. establish. acquire. sublcribe to or t.ke any interest in. alone
or with others, any company. bOdy corporate, 'undo trUSt. or oth.r person
or bod.,. of personll whether incorporated or not incorporated and whother
or not h8ving objectl similar to lhou 01 the Company; to purchltse or
olherwl.. acQuire alt or BnV 01 the business. propeny and liabilities 01 any
per.on carrying on • busioess Incl",ding til or Illy Pilrl of tne PUrpO$f,IS
within the objects 0' the Company or 8 busineall which In the opinion of
the Company mav be convenienlly or adv.ntlgeouslV carnod on by tho
Company or • business haying rights in auets the acquisition of which il>
In the opinion of the Company likely to be in it. internts. and to conduct.
carryon and expand or liqUIdate and WInd up any such business.

(311 To ente, into and carry into effect any arrangement lor pannership Or joint
working in business or for the $h.,in9 of profits or for amalgamalion with
any other person.

(32) To .stablish agencies and local boards in the Uniuld Kingdo/ll and
eteewhere in anv pan of rhe world and to regulate end discontinue thl>.
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same; to ptocure the reglltratlon. lncorpor.tion or recognition of the
company In. or under the laws.of. "'V place out.ida England.

(331 To .stabll.h. purchllu. IMint.1n and contributt to any pension.
super'MUlllon. r.tirement. redundlnc:y, injury, death benefit or insurance
funds, tfUstS. tchernes or pollei.. for the benefit 01. lind to give or procure
the giving of pen.ions, .nnu'tl... .llow.nc... gr.tuities. donalions,
emoluments. benefits 0' Dny d.scription fWMtMr in kind or otherwise),
incenliv••, bOnuses. .,sistance Iwhether flRlnelal or otherwisel and
accommodation in such manner and on SUCh tenns .s it thinks fit to, and
to make peyments for or towarda the Insuranc, of, any individuals who
are or were at IlI'Y time in Ihe emplovment of, or directors or oHicers of
(or held comperable or eQuivalent oHice inl. or acted as conluhants or
advisers to or agents for, the Company or any company which is ita holding
company or is a aubaldiery of the Company Or any such holding company.
or .oy person to whale buliness the Company or .ny subsidiary of the
Com~ny is, in whole or ir\ pan•• avceessor direcotly or indirectly (including
without prejudice to the generality of the foregoing the Post Offiee and
Brltlah Telecommunications) or any peraon which iii otherwise allied to or
associated with the Company and to othet individuals whoae service has
been of beneflt to the Company or who the Company consider. have it

moral claim on the Company, and the ,paUlltS. wk:101NS. widowers. families
and dependent. of any IUch Individuals as afor.Ald; and to establish.
provic:hl. ""n.g8 and meintain and provide financial asa'$tlne8 to welfere.
span, and sceill faci~ties. '8sociations. clubs, funds and Institutions
which the ComPltny COf'siders likely to benefit or funtler the inter'61tS 01
any of tM aforementioned Individuals and apouns, widows. widowers.
fam"', Ind dePendents of any suc:h aforementioned Individuals. and 10
t'MMge. rntIlnt.in, support .nd provicie fi....nci.' •••il"nce to any such
f8Ci~tv, ,sloc:iation. club. fund or institution which h•• be.n .'t.blished.
provided for. maneged, melnt.ined. aupponad or subacrlbea to by Iny
peraon to whoae buliness the Company or any sublldilry of the Compllnv
is. in whol. or In pan. a lucca'IOr.

134) To eltabliRh, contribute to. rnairltain. advise and .,al,t aGhemea. fur Ihe
acquisition by emplov.... fo"""r employee••nd directorG or by Ituste...s
of shares in thll Co~n~or its holding company to be held by or ior the
benefit or .uch .m~OYM$. former employee. and director... aforesaid
of th. CompIllIV or of .ny of the Company'a aubllidiOries or itll holding
gompany or of .ny aubllidialies of itl! holding company and to kind money
10 any 111011 employees, fom..., vrnp!oye.1I .nd dlrec:tol'$ to .nabte them
10 acquire sharel in the Compan.,. or in itl holding COI'I1p11nV and to
est.b1ish. implement and ••li5tlfinllnciallv or otherwia.1 the Idminilltlluion
and running of any .chemes for Ihlring profits of the Comp.ny or any
olh,r such compeny '1 aforesaid with any lIuch employee.., former
employe.. and directotll.

(35) FrOl'l1 tim. to time to subscribe or contribute lin cath or in kind) to. or to
promote. anv chlritable. benevolent or useful object of a pub~c character
or Iny ob;ect whicl'l rOIy In the opinion of Ih, ComP8ny be lik..y directlv
or indirectly to further the jnterests of the Company. its employees or ils
members.

(361 To do all or any of tM mattefl hereby authorised in any pan of the world
el,hef .Ione or in ~onjUnction with, or a$ factCQ, contr8Ctors. trustllUI.
principals or ,gents for. any Other person., or by or through f.ctors,
truat... (at _9,nt". and to lie, I. d1re(;lQI. of or secretary. manager.
registrar. or transfer agent fnr. or adViser or conauhant to. any peraon.
end to .e' •• lrUlit••1 of Any kind and to unden8ke and ex.cutt any trU$I,

(311 To PilY IInc;l ~llcharo. all nr any expen.es, cocta and d~bur"tm..nt$. tv
pay commissions and to remun,r,•• any pereon for service. renden!lu ur
to btl rendered In connection WlV' the fol't'TUllion. promotion ond nU\l\tion
o( the CQ"'fIlIny and the underwriting or plooing or iSlue II any time of
IIflV securities of tllA Company or of any otl1or pCfllon.
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To "sue. allot Ind grlnt options over securities of Ihe Company for caah
or Olherwi.. or In payment or part peyrnent for any real or personal
pfOpIrtY or rlgntS tner.in purchaHd or otherwi•• Kqulred by the Company
or any ..rvteet r,ndarect to, or II tnl r.quellt of, or fOf lhe benefit 0'. the
Company or as .,curtlY for, or indemnity for, or 10Wlrd$ Ntl.factlon of.
any liabilitv or obligation uncIenaken or agreed to be undenaken by or for
lhe benefit of tne Company, tor Iny obligation lIven if leas thIn the nominal
valUe of such securities) or for any other purpos•.

(39) To invest ttle moneys and utilise the prop.rty and ....t/O of the Company
not Immedilltely required in such a mlnner a5 the Company may from time
10 time det.rmine.

(40) To distribute ill sp.cie or otherwise by way of dividend 0' bonus or
reduction of Clpital III or Iny 01 the property or Issets of the Company
lmong it. members and panieularly, but without prejudice to the g.nerality
of the foregoing. Itcuritl•• of Iny other company formed to take oVlr the
whole or any part 0' th. asseta or liabilities of Ihe Company or ~ny

proceeds of ••1, or other dllpoul of any property or assets of the
Company.

141) Generally to do allllUC:h other thiogs as in the opinion of the Company ar~

Dr may be incidenlal or condUCive to the IIltlinment of the above objects
or anv of them.

AND IT IS HEREBY DECLARED THAT IN THIS CLAUSE:-

III The expr••sions ·telecommunication system" and 'telecommunication
IIpparatus' shall "Iude. but nol be limi"d 10. the meanings a&signed to
them rnpectively in Section 4 of (and in the case of "lelecommuniClIlIon
IIpparatus' as extended by PIIragraph 1111 of Schedule 2 to) the
TelecommuniCations Act '984 as enacted at the date of adoption of thiS
cllu•• Ind the expressions shall also includ. reference to invenlions and
to all improv-.nentt, developments end replacements of systems and
apparatus in the field of telecommunicltions.

(bl A~lr.nce. to "person" or "persons' shall where the cont.xt permits
include but not be hmi'ld to lnd!vld\llll•• firms. partnerships. companies.
corporations, governments. end other euthoritie. or agencies supreme.
munici~I.localor olhllrwilt. undertaklngs.lOcieties. clubs. a••oc~tlons.
organisations (loc.I, Mtional and Intlmallonel). sWtutorv. public and other
bod... land outside the United KlfIgdom their equllrllientl and any leg81
entity whether or not i"corper.l.d.

Ie) Reference. to ·securitie." sh,ll whet. the cont'xt permit. include bUI not
bI Iimll.d to any fully. pllrtly Of nil paid or no par value share. stock.
unit, debenture, debenture or ao.n stock \perpetual or te,minable). bond.
depo,lt re<:eipt, biD. note. warrant, coupon. ri9m 10 subscribe or convert.
or similar right or obligllion.

ld) Referencer. to "lind" IInd"or" shall meen ",nd/or" where the context so
permits.

Ie) Ref.renc•• to "other" Ind ·otherwi••" lhell not be construed ejusdem
g.narl. where a wider construction is possible.

If) The object. of the Company ali specified in each of Ihe foregoing
paragrlphs of this clauae 4 of thi, Memotlndum of Association (except
onlV If .nd 10 far •• otnerwisa ......y provided in any paragraph) shall
be a'Paret. and distinct objects of the Company and $hall not b. in IIny
wlY limited or reslrlcted by ref.rence to or inference from the terms of
any olher paragraph or the order in which the .ame occur or the namo of the
Comp-"Y end none of the paragrapha IItllllI be deemed merely subsidiary or
incidental to '1'1'1 other paragraph.
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5 The I~jijty of lhe member... limited.

6 The share C:lpl... olth. Company I. £50.000· divided into 60,000 shlr.. of
E1••ch end lhe Company ,hln hi". the pow.r from lime to tim. to divide the orig,,,,,1
or ,ny incr....d cepit" Into ell••••• and to au.eh th41reto ,ny preferentili. deferr'd.
qualified or other spedal figh". privil.ge•• restric:tIons and condito"s.

)
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We. the persona whose names tnd addr..... are lubscribed her..fter ar, desirous
of being formed into a Company, in purlu.nce of their Memorandum of Association.
and we respectiyely Igr" to tab the number of shares in the capit.1 of the Company
set OPPOllt. our r••ptctive names.

NAMES ADDRESSES AND DeSCRIPTIONS OF SUBSCRIBERS

CHARLES CYPRIAN BRIDGE
139 Haningdon Road
London
SW82EY

Government Servant

JENNY SNAtTH
95 Stradelle Road
London
5E24

Government SerVlnt

O.t.d the 11th day of February 1984

WITNESS to the.bove signallfts:-

CHRISTOPHER BRYAN ROBSON
150 Brampton Park Road
Hitchin
Hens
SG!i 1XE

NuIl'lMr of Shafes
liken bv elCh

Subscribllr

One

One



NOTES

1 By 8pItclal Reeo~tlonapaaaed on 24th July 1984:-

(0 the 50.000 Ordinary 91.... 01 £1 each In the original authorISed share cllpltal
of the Compeny were aub-dlvided Into 200,000 OrdinlfY Shares 0' 25p eaCh;

(i~ the .uthalled ahare capIUIl 01 .... comptny was increased to £1 ,250,000,001
by Ihti creation 01 1,999,800,000 Ordinll)' Shares of 25p each, 750,000,000
111 per cent (InCluding tax uedit) Redeemable Cumulative Preference Shares
01 £1 each II\d one Spec;lal Rights Redeemable Preference Share of £:1 .

2 By a Special Roo1u\lon paned on 15th November HI84 the authorhsed share
capital was Increu~ to £2,1525,000,001 by the creation of an additional 5,500,000,000
Ordinary Shire. of 25p .ach.

3 By a SPecIal Ruolution paned on 30th July 1992 each of the 750,000,000 11.95
per cen1 (inclUding tax credit) Redeemable Cumulative Prelerence Shares 01 t1 each in 'he
capita' 01 lil. Company were IUb-divlded and converted Into 'our ordinary shares 01 25p
each.



Public Company Limited by Shares

Ittitles of Issottation
of

BRITISH TELECOMMUNICAnONS public Umited company

(As adopted by Special Resolution on 30th July 1992
and amended on 28th July 1994 and 27th July 1995)

PrellmlMliry

, . No Artk:1.. or ,Irnlltr rtgulatlons &81 out In any statute. or contained In any Instrument
m,de uncIer any slatute, concerning companies shall apply to Ihe Company, but the following
shall be the Article8 of Assoclation of the Company.

08flnUlon.

2. (A) In the Articles (It not inconalstent with the subject or conlext or expressly provided
to the contrary below) the words In tho liral column below shall bear the respective meanings
.et opposite them In the second column.

Words MeaningS

1985 Act The Companies Act 1985 as amended from time 10 lime (save in
relation to Article 37)

The Acts The COmpanies Act 1985 as amended from time 10 time and
every Qther ,tatute, including any order•• r.eulatlans. rulas or
othtt eubcKdlna.. Ieglslatton made under II lor the time being in
force concemlng companies and affecting the Company

The Articles These Articles of Association 8S originally Iramed or as Irom
time to time altered

Auditor The auditor lor the lime being of the Company (or In lhe case 01
joint auditor, any on. ot them)

The Board The dirlCtorll of the Company or the directors present at Q duly
convened meeting ot directors at which a quorum is present, as
the context requires

London Stock The Inlemational Stock Exchange of the United Kingdom and
Exchange the Republic of Ireland Umtted

Member Member of the Company

Month Calendar month

Offtce The regl8t...ed oftice of the Company tor the time being

Paid-up Paid-up or credited as paid up

The Register The regisler 01 Members 01 the Company

Sell The common seal of the Company

S9Qurltlea Seal An oftkllal aeal kept by Iho Company pUrAullnt 10 f)flCtion oIU of
Ihe 1985 Act



Great Britain and Nonhern Irellilnd

2

Special Share The one special rights red,.mable pre1erence share of £1

Special The registered hOlder lOt the time being 01 the Special Share
Shar.holder

StOCk Exchange A person for the time being designated pUrsuant to Section 185 (4)
Nomln.o 01 the t 985 Acl

Th. United
Kingdom

(8) In the Articles ( if not Inconsistent with the sl,Ibject or context or expr8M1v
provided to the contrary here.n»

References to writing Including typewriting. printing. lithography, photography, and other
methods ot representing or reproducing words in a Joglble and non-!'80sistory form,

The expressions "d.benture" and "debenture holder" shall respectively Include "dRbonture
stock" and "debenture stockholder",

The expression "Secretary" shall mean any person appointed to pertorm any of the duties of tho
Secretary and shall Include adeputy secretary, an ass~t.nt secretary (save tor tho purposes ot
requiring appointment by tho Board under Article t27) or a tlmporary secretary, and, whore two
or more person» are appointed 10 act Jolndy shall include anyone of such persons.

Any reference to a statutory proVision or enactment shall IncJlJde any statutory rnocmlcatlon or
re-enactment thoreof.

Words Importing the Iingul.r number only aheUlnclude the pll,lral lind vICe versa,

Words importing persons shall include bodle. corpOrate and unlncorporste.

Words Importing the masculine gender only shall inc:ludlllthe feminine gendur,

A Special or EJdraordinary F\e$olutior\ shall be eft,ctivetor any purpose for which an Ordinary
Rft8Clutton is expre.sed to be required under the Act. Or the Articles and a Special Resolution
shall be elfectlve for any purpose tor which an Extraordinary Re80lulion i8 &0 oxpressed to be
rttq1Jired,

save as aforesaid, liIny word. or expressions defined in the 1985 Act In force all at the dale
when the Articles are adopted shall. If not Inconsistent wilh the subjeci or context. bear tho
same meaning in the Articles. save that the word ·company" may Include any bOdy corporate.

Share Capital and V,,'-Uon of RIQht.

3, The authoriaed share capital of the Company at the date 01 adoption 01 this Article is
£2,625,000,001 dl\llded Into 10,500,000,000 Ordinary Shares of 25p each and one Spoolal
Rights Redeemable Preference Share 01 £1.

4, Without prejUdice to Iny special rights previOUSly eonlerred on the holders 01 any
existing shares or cia,. of shares, any ahara In lhe Company may be Issued with such
preferred. dettrred or other rights, or such restrictions, whether in regard to dividend, voting,
COnl/arllion, return (It capital or otherwise, as tho Company may from lime to time by Ordinary
RG6OIutlon determine (Qr in the absence 01 any such dttermlnallon or so far as sucl, Ordln..uy
ROSQlullon does nol make specific prOVision. as the Board may determine),

5. (A) Subject to the provisions of the Acts and of any resolution 01 the Company in
General Me.ting, all unissued shares whether forming part of the original or any increased
capital shall be at the dispose' ot the Board and they may o"er, allot (With or without oonlorring
a right 01 renunciation), granl options over or otherwise dispose 01 them to such persons at such
times and on such terms as they shall determine.

)



(8) (i)

3

The Board shall be generally and unconditionally authorised pursuant 10
section 80 01 lhe 1985 Act to exercise for tach prescribed period all thl!
powers 01 the Company to allot rtlevanl securities up to an aggregale
nominal amounl equal to the Section 80 Amount;

(ii) pursuant 10 and within the terms of the laid authorlly the Board shall bu
empowered during each pr(lar;:ri~d period to allot equity securllies wholly lor
cuh:-

(a) in connection with til rights issue; and

(b) otherwls8 Ihan In connection wiU, a righls issue. up to 1m a9gragale
nominal amount equal to the 8ecIion 89 Amount;

as II Section 89(' ) ollhe 1985 Act did not apply to Buch allotment;

(iii) during each pre.,;ribed period the Company and Its Board by sucn authority
and power may make olfer. Dr agreements which would or might require
equity securities or olher r,leliant securities to be allotted alter the expiry 01
such period.

(C) For the pUtPoses 01 this Artlcle:-

(I) "fights Issue" means an otter 01 equity seaurlUes open lor acceptance lor a
pet'iod lixed by the Board to holders 01 equity securities on the Register on a
date fixed by the Board In proportion (as nearly as may be) 10 their r.'P"Clivu
hOldings 01 such securlUes or In accordance with Ihe rights allached Iherelo
but subject to such exclusions or othtr arrangements as the Board may
deem necessary or expedient to diNIl with:

(a) IractlonalenlitiemenlS; or

(b) directions Irom any holders of Ordinary Shares to deal in some olher
manner wilh thiUr respeclive entitlements; or

(e) legal or praetical problems arising In My overseas lerrltory or by virtue 01
shares being represented by American Oeposilary Shares; or

(d) the requirements of any regulatory body or stock exchange:

(II) 'prescribed period" rntans any period (nol exceeding 15 months on any
occaslonl for which the authority mnterred In the case 01 Article 5(6)(1) is
renewecI by Ordinary or Special Resolulion IltaUng Ihe Section 80 Amount,
and the power conlerred in the cal' 01 Article 5(B) (II) 15 renewecl by Special
Resolution staling Iho Section 89 Amount:

(ill) tnt "secllon 80 Amount" shall for any prescribed period be that slated in Ihe
relevanl Ordinary or Special Resolution or any increased amounl fixed by
Ordinary Rl!I$OIullon;

(IV) Th. "Seclion 89 Amount" snail lor any prescribed period be thai Slaled in Ihe
relevant Special Resolution; and

Iv) the nominal amounl of IIny ••curltles shall be taken to be. In the case 01
rights to subscribe lor or to convert any llecurilles Inlo shares of Ihe
Company, the nominal amounl 01 such shares which may be aUolled
pursuanl to such rights.

6. Su~ to lhe provisions 01 the Acts any sharelll may. wllh the sanction 01 a Special
Resolution. be issued on terms that they are, or al the opllon 01 Ihe Company Dr of th~ holder
thereol are liable. to be redeemed. The terms and manner 01 redemption shnll he providad lor
by alteratlon 01 the Articles.
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7. SUbject to the provl&lons of the Acts the Company may purchaso Its own lincluding
any red••mable) shares. Nellher tho Company not th. eoClrd shan be reqUired 10 select Ihe
shares to be purchas.d rateably or In any othor particular mamer as bolwoen the holders ~I
shares of the lame dass or as between them and the holders of shares 01 any othur class or In
accordance wllh the rights as to dividends Or capital conferred by any class 01 shares.

8. If at any lime Ihe share Qpltal Is divided into dnlerenl daises 01 shares, Ihe rights
attached to any claS8 may. SUbject to the provisions of the Act. (whether or not the Company Is
being wound up), be varied or abrogated with the consent In writing of the holders of thrse
lourlhs In nominal value of th. Issued shares of thaI class. or with tho sanction 01 :In
Extraordinary Resolution passed at .. separale General Meeting of the holden~ 01 the shares 01
the clau. To every such separale General Meeting all the provisions 01 the Articles relating to
General Meetings 01 the Company shall mutalls mUlandls apply, excepl that the necessary
quorum shall be two peraons at least holding or representing by proxy al least one-third In
nominal value 0' the Issued shares 01 the class (butlD that at any adjourned meeting any holder
of shares 01 the elan Pfesent In person or by proxy shall be a quorum) and that any holder of
shar•• of the class pr.s.nt In person or by prolly may demand a poll and illSI avery such holder
shall on a poll have one vot, tor every share of the class held by him. The loregoing provisions
of this Miele shall apply 10 the variation or abrogation of the specIal rights attached lo somo
only 01 the 6hares 01 any da8a as II each group 01 shares 01 the class dilteranlly trealed tormed
a separate class, and their special rights were 10 be varied,

9. Unless otherwise expressly provlded by Ihe terms of IS5ue of the shares of that class
or bY' the terms upon which such shares are tor the lime being held and subject to the provisions
of Article '2, the rights attached 10 any class 01 shares .hall be deemed 10 be varied by the
allolment 01 further shar•• ranking in priority to them for payment Of a dividend or repayment 01
capital but shall be deemed not to be modified, abrogated or v8tied by the creation or IGsue of
fur\h.r Ilhare8 ranking pari passu wllh or sub8equentto lhoae already Issued or by the purChi556
or redemption by the Oompany 01 Its own sharlls.

10. The Company may exercise Ihe power. 01 paying commlll8ions conferrud by the Act!;
to the full extent permitted. Such commissions may be satlslled by the payment of oash or the
allotment of tully or partly paid shares or by 8 combinetlon 01 both. The Company may al50 on
any Issue ot ahar.. pay such bfokeraoe aa may be lawfUl.

11. Except as required by law no person shall~ recognised by the Company as holding
any ahare upon any trust. and the Company .hall not be bound by or be compglled in any way
10 recognise (even when It has notic:a) any eqUitable, contingent. future or partiallnterost in any
share 0( any Inltrest in any fractional part 01 ••hare or (exc.pt only as by the Articles or by law
otherwIse prOVided) Bny other rights in respect of any share except an absolute right tn thA
entiroty ollhe share In the regietorod holder.

The S~J.I Sh.,.

12 (A) Th. Special Smull may be tranSforred only to thll Bl!I('.retary 01 Slat~, a Mlnla;lllr of
Ihe Cruwn or any parton acting on bOhO" ot the Crown

(8) NolWi1hclMdlng any ptovision in the Articles I" thu ~:onlrary. each 01 the followlno
.maners shall f)e cltemed to be a variation 01 the rights attaching to the Special Share and shall
accordingly be effective only with the consenlln wrhlno of the Special Shari/holder.

)
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(i) the amendment. or remo"al. or alteration 01 the effect of, all or any of Ihu
following Articles or. where speCIfied. parts altha following Articles:·

Article 2

ThiS Article

Article 37

In Article 105(8) the words from 'Provlded Ihal" to "namely:·" (Inclusive) and
paragraph (IV)

Article 105(C)

Article' '8

Art~s 121 and 125(8)

(ii) the lsaue of any shares in the capltal of the Company with voting rights attachod
thereto. not being shares with rights Identical With thou attaOOlng 10 the Ordinary
Shires of the Company provided thaI there Bhall be eKcluded from this sub­
paragraph (ii) the issue 01 any shares which do nol constllute equity share capital
and Which wh.n aggregated with all other lIuch shares carry the right to cast less
than 15 ptr cenl 01 the m.xlmum nurm..r of votes oapable of being cast on a poll
at any General M"tlng (in whatev.r circumstances and for whatever purposo tho
aame may have been convened).

(C) The Special Shareholder shan be entltltd to receive notice of, and to attend and
aptlak, at any General Meeting or any meeting 01 any clS8S of shareholders ollhe Company bUI
Ihe Special Share shall carry no right to vote nor any other rights al any such meeting.

(0) In a dlltrlbutlon 01 capital in 8 wlndi'ng up of the Company the Special
Shareholder shall~ enlltled to repayment 01 the capital paid up on the Special Share in priority
to any repayment 01 capital to any otlier Member. The Special Share shall confer no OlhElr right
to participate tn the capital or profils of the Company,

(E) The Special Shareholder may, Sl.lbjeet to the provisions of the Acts. requiru Ihe
Company to redeem the SpecIal Share at par al any time by serving written notlco upon the
Company and delivering the relevant share cenllicat'l,

8h1lr. Certlflcltes

'3. Every share certl1ieate shall be lauld under the Seal (or the Becurilles Seal or, In the
caM of shares on I branch regisler, an offlelal seal for U18 in the relevant territory) and shall
epeclfy the number end class and the dIstinguishing number (If any) of the shares 10 which it
relates and the amount or re5Peclive amounts paid up on them. No certificate Shall be issuod
representing shares 01 more than one clan.

14. Subject to Anicle 18, every person whose name is entered as a Mambar on Ihlol
Register (oxcept thOBt per.cns In respect 01 whom Ihe Company Is nol by law required 10
complete and have ready lor delivery a cenitieate) shall be enJltled Wlthoul paymenlto receivA
within whic:httver is Ihe earNllt of:

Is} the lime required by the listing rules 01 the Stock EXchange Irom lime to lime; or

(b) two months atter allotment (or such longer period as lh~ terms 01 issue shall
prOVide) or th.lodgement of transler

in respect 01 each class at shares one certificato for all the shares of Ihal class comprised in
lIuch allotmenl or Iran.ler and regiatered in his name. Subjeci to Article 15. if 1'1 Momber shall
require additional cerlilieal.1I he shall pay Iherelore such sum (it nny) 01,; the BOArd mllY
determine provldod that no Membm nhall be entItled 10 more than onE! cortilicalu In re&pect 01
anyone share held by him.

15. WtI8re some only of the 5hares comprIsed In a share cerlificale are tnlnntmrud lhe old
cortilicllle shall be cancelled and a now cnrtlliel3te for the balance 01 such shares shall bp. i5!'\ued
withoul charge.
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16 The Company shall not be bound to issue more than one certiticate 10 joinl holders ot
$hares ~f one cIa8 and dftivery of a certificate to the first named person on the Register in
respect of such shares shall be sufficient delivery to all such holders.

17. If any share certilicate be damaged. delaced or worn out or alleged to have been lost.
stolen or destroyed, a new ctrllfl~te representing the same shares may be Issued to the holder
on requesl without lee but subject 10 delivery up of the old certificate or (II alleged to have been
108t. stolen Of deetroyed) compliance wilh such conditions aa to evidence Rnd Indamnlty(wlth or
without socurity) and the payment 01 out-of-pockel expenses of the Company in connecltOn with
the request as Ihe Board may think fit.

1e. (A) Nothing In these Articles shall requir. tiUo to any shares or other securltios 01 the
Company to be evidenced or transferred by a written instrument II any rules or regulations Irom
time to time made \Jnder the Acts 50 permit. The Board shall have power to adopl and
implement any arrangemenls as they may think lit for recording and transferring title to shares
or other securities which accord wilh those rules and regul.tlons. References In these Articles to
cenllicates for shares and Inslruments of transfer shall be construed accordingly.

(8) Nothing In the Arlleles shall require the Company to i88ue under Ihe Seal any
certificate or other Instrument, other than a share certllicate. which 1& not by law required to be
so issued.

calls on Sha'.1

19. The Board may. subject to the terms of allotment thereol, Irom time to time make such
calls upon Members as they think fit in resptct 01 any money. unpaid on their shares (whelher
on accounl of the nominal value of the shares or by way of premium). and each Member shalt
(SUbject to receiving at Itaat fourteen days' nolice specifying the time or limes and place of
payment) pay 10 the Company at the lime or times and place so specified the amount calted on
hi. shire,. A call may, at any time before receipt by the Company of a sum due thereunder. btl
revoked or Ihe time for payment Ihereof postponed, In whole or in part. aiS the Roard may
determine.

20. A call chall be deemed to have been made at the time when the resolulion ot the
Board authorising Ihe e.l1 was passed and may be required to be paid by instalments.

21. The joinl holders of a share shall be jointly and severally liable 10 pay all calls in
respect of the share.

22. If a sum payable In respect 01 any call or instalmenl is not paid on or before tho dRY
appointed for payment of the sum. the holder lor the timo being of tho share in respect 01 which
the call shall halle been made. or the Instalment shall be due, shall pay Interost on the sum at
such rato, not exceeding 25 per cent per annum. as the Board may delermlne from thu day
appolnled for lhe payment until actual payment, and aU elCpen... that may have been Incurred
by the Company by rluen of such non-payment: bu~ the Board may, If they think fit. waive the
payment 01 such Interest and expenses wholly or In part.

. 23. Any sum which by lhe terms of Issue 01 a share becomes payable on allotment or 81
any fixed date, whether on accounl of th, nominal value of the share or by way of premium, shall
lor the purposes of the Articles be deemed to be a call duly made and payable on the date on
which by the terms of Issue the same beoomes payable. and in calle ot non-payment all Ihe
relevant provisions of the Articles as to payment of interest and expenses. forfeiture or otherwise
shall apply as If auch sum had become payable by virtue of a call duly made and notified.

24. The Board may on Ihe Iasue of shares dlfferentlat. betweon Iho holders 01 such
shares as to the amounl8 of calls 10 be paid and the times of payment of such CQlIs.

25. The Board may, II they Ihlnk fit, receive lrom any Member willing 10 advance the same
all or IIny pan of the moneys. wnetner on account 01 thft nominAl VllIU9 01 the shares or by way
uf prllmlum. uncalled and unpaid ul30n IIny IlhArAR h91d by him: Mel utlOn all or any of tho
IlIUIIUYloi ~u paid In advance the Boarel mAy (IIntll Ihe same woulO. but for sucn aClvance,
bocome presently payablt:) pity inlHrflllt At Rlu::h rate not 8XC811d1ng (UnleSS thg Company in
General M981inu shilll clllHrwl!'lR r1IrRI:t) '5 per cent as may bCl agrCloCl upon botwolln lhe l:k>arCl
and Ule MUlldJl#I lJ'Iylng such moneys In adWlnr.A.

)
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26. The company shan have a tlnl1 and paramounl lien on every share (nol being a fUlly
paid share) lor au moneys (whe1her presently payable or not) called or payable at a lilled time In
r.specl ot that share. The Board may waive any lien which has arisen and may at any time
deolare any share 10 be wholly or in pari exempl from the provisions :>f this Article. The
Company's lien, If any, on a share shall extend 10 all dividends payable on the share.

27. The Company may sell, In sooh manner as the Board think fil. any shares on which
the Company has a lien. but no sale shall be made unit" B 8um in respect of which the fien
elli,ts 1$ presenlly payable, nor unUithe expiralion of founeen days alter u nolice in writing.
staling and demanding paymenl of such part of lhe amount in respeclol Which Ihe lien elllsts lUi

is presently payable and 81ating the Company's Intention 10 s8111n defaun 01 paymElnt. htl& baen
given to the registered holder tor Ihe lime being 01 Ihe share, or the person unlilled Ihereto
under Ihe Articles by reason of his dealh or bankruptcy.

28. To give elfect 10 any such sal. !h. eo.reI may autnorlSe some person 10 transler IIlEl
,hare. sold to the purchaser thereof. The purchaser shall be registered as ths holder of the
sharea comprised in any such transler. and he shall not be bound to lSee to Ihe application of
the purchlil&8 money nor shall his title to the sharD' bo affected by any irregularily or invalidity in
Ihe proceedings In reference 10 the sale.

29. The net proceeds 01 the sale, after payment 01 the costs 01 such sale. shalt be appliud
In or toward, paymenl of such part ot the amount In respect 01 which tile lien oxlsts as is
presently payable, and the r.,ldue, II any. shan (subject to a like lien for sum$ nol presently
payable as existed upon Ihe shares belore the sale) be paid 10 the person entitled to the shares
at the date oflhe sale.

Forfeiture of Shar..

30. If a Member falls to pay any call or Instalment ot a call In full on or belore the day
appointed for payment. the Board may at any time thor,att,r. during such lime as any part 01
the eall or Instalment remains Ul'lpalet...rve • notice on him requiring payment 0' 50 much 0'
the call or instalment as \$ unpaid together With any Interesl which may have accrued and any
expenses Inc:urred by 1he Company by reason 01 such non-Plymtnt.

31. The notice shall name a fUriher day (not earlier than the ellplratlon ollourleen days from
the date of service of the notice) on or before which and the place where the payment requirod by
the notice Is to be made. al'\Cl shall stale that in the event of non-payment in accordanco thorewith
the shar.... in resped of which the catl was made will be liable to be forleited.

32. If the requirements of any such notice as aforesaid are not complied wilh. any share
tn r8~ct of which the notice has been given may at any time thereaftor, before the payment ot
all calls and Interest and expen$GS duo in respect thereof has been made, be forfeited by (lind
shall be deemed to be forfelled at Ihe time of the paeslng of) a resolution of tho Board to that
effect. Such forfeiture shall includD all dlvidGnds declared In respect of the fOrfeited share nnd
not actually paid belore forfeiture. The Board may accept a surrender 0' any sharo liable to be
lorfelled hereunder.

33. When any share hBs been fortelted nob of 1tle forf.itur. shall bu served upon the
person who was before forfeiture the holder 0' tho sNlr., or the person enlltled to the share by
tranSmission and to receive notice uncl.r the Articles, and an entry of the forfeiture or lSurrunder
accepted under the Anloles. with the date thereof, shall forthwith be made In the Register. but
no lorfelture shall be invalidated by any f.lurelo give such notice and no forfeilure or surrender
shall be InvaMdated by the failure 10 make such entry as aforesaid.

34. Until cancelli,d In ace:ordance with the requirements of the Acts a share so forfolted or
$urr.ndtt.d shall become the property 01 the Company (bUt the Company sholl nol exercise
any vOling righls vested In lhe share) and may be sold, re-allotted or otherwise disposed ot
eltnor to the p....on who was belore llUah forfeiture or llunender the hQldor IherGol or entitled
thereto or to any otMr pttrMn LIpOn 1\1K:h tArm." find in I\uch !'Mnner 8S the Board think tit and at
anv time belore a sale. rs-allotment or dilpoSitiol1 the forfelturv or a;urrtlnuer Olav be annulled bv
the I:.\oIlrd on such lerms as tMy think Iii. The Rosrn mAy, it nAM!'IOQrv. QUlhorine nomo pornon
10 trans'",r a forfvit4lld or $urrvndtl,vd lIih4l'lf Iu ;lIlV liut:1I utller person as afo"~said.
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35. Any person whose shares have been forleited or surrendered shall cease to be II

Member in respect of ChoSe sharos but th$II, notwithstanding, remain liable to pay to the
Company all moneys which, at the date 01 the forfeiture or surrender, were presently payable by
him to the Company In respect of the shares, together with Inter.st at such rato, not exceeding
25 per oent per annum. as the Board may determine, from \he time 01 forfellure or surronder
until the time of ~yment, and the Board may enfor(le payment without any allowance lor the
valuo of the shares at the time of fortoltur•• but his liability shaN cease II and when the Company
shall have received paymenl in lull 01 all such moneys In r"peel 01 the shares. together Wittl
interest as aforesaid. The Board may, il they think fit, waive lhe paymenl 01 such Inlerest or ony
part 1hereof.

36. A statutory declaration in writing 1hat the declarant is e director or Ihe Secretary of the
Company and that a share has been duly forfeited or surrendered or sold to salisfy a lien of Ihe
Company on a date stated In the declaration shall be conclusive 8vidunc(l of the facts stated
therein agalnsl all persons claiming to be entitled to the share. Such declaralion and the receipl
of the Company for the consideration (II any) given for the share on the sale, r~·a1lot,mmt or
disposal thereol together with the share certificate delwerod to a purchaser or allottee t1l1m.'OI
Shill (subject to the execution 01 a transfer it the same be required) constltuto a good tille to the
share and thl person to whom the share Is sold, re·allotted or disposed of or any runounC:99
thereof shall be registered as the holder of the share and shall not be bound 10 see 10 thll
application 01 Ihe consideration (II any) nor shall his title to the share be alfected by any
Irregularity or Invalidity In the proceedings In reference to t~ lorfeiture, surrender, sale. reo
allotm,nt or disposal of the share.

Llmttallon. on Shlr.holdlngs

37. (A) The purpose 01 thiS Article Is to prevent any person (other than 3 PttrmlttEld
Person as defined below) directly or indirectly owning or controlling the right to cast on a poll 15
per cent or more of the votes at General Meetings 01 the Company.

(8) For the purpose 01 this Article:'

(I) "ADR Deposlt.ry" meims a cuslodian or dopolltlllry, approved by the Board.
under arrangements whereby such custodian or deposUary holds shares In the
Company or Int.rim Rights and ellher Itsell or some other person IISGues
American Depositary Rec.iPtS evidencing American Depositary Shares which
represent shares In the Company (or evidence ot rights 10 receive such shares) or
Int.rlm American Depositary Receipts evidencing Interim American Depositary
Snares which represent Interim Rights (or evidence 01 rights to recflive Interim
Rights):

(II) 'Custod,an Bank- means a person which lor the time being Is, or whose nominee
is. the registered holder of shares in the Company to which Ir.terlm Rights ralato;

(Ill) "the Instalment AgrMment" means any Instalment agreement (or agreemenls) in
terms approved by the Board II Irom time to time In force designed to confllr and
impose on holders of Interim Righ1s and obligations substantially similar to thOSll
conferred and Imposed on Members;

(Iv) "lntafest" means an Inleresl (01 any ille) In the Relevant Share Capllal which
would be taken inlo account In deciding whether a nalillcQlion to Ihe Company
would be required under Part Viol the 1985 Act but shall for all purposus inclUde
the Interests (togelher "Ihe InclUded Interests") referred to In Section 209(1)(u),
(b) or (e) 01 the t985 Acl except Ihose 01 a bare or custodian trustee under It\e
laws 01 England and Wales and 01 a simple trustee under the laws of Scotland
and "inlerested" shall be conatrued accordingly;

(v) "Interim Rights" means the rights and obligations In relation 10 sharas in Ihll
Company conterred and imposed on a person who has agreed to purchase
Relevant Shilrlll purlluant10 the lerms of an Instalment Agreemont:

)


